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EXHIBIT D 

Proprietary fa ^mTitflTKI 
ftlrf Qatfdatiilte Agreement 



1 When I riffied the attached Employee Proprictaiy Infbnmlion> Trade 
S<^ and Confidentiality 
of the Agreement 

2, I have fiiBy oomtfed with the tetm of the Agteoncnt including, witfamt 
linntatioii, the dbdow 

^^axwat, end the return of aiy domments and other materials of any nature 
• to my employment with the Cotnpeny, 



3. 1 hereby acknowledge end agree to comply with my 
under the Agreeamt. 



Dated: 



Print Nemo of Employee 



-14000 
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EMPLOYEE INVENTIONS AND PROPRIETARY RIGHTS 
ASSIGNMENT AGREEMENT 



This Agreement is intended to formalize in writing certain understandings and procedures which have been 
in effect since the lime I was initially employed by Mobius Technologies (the p Coirrpany M ). In return for my new or 
continued employment by the Company, I acknowledge and agree that: 

1. At-Will Employment No Conflict I will perform for the Company such duties as may be 
designated by the Company from time to time. I agree that my employment with the Company is for no specified 
term, and may be tenuinated Try the Company at any time* with of without cause, and with or without notice. 
Similarly, I may terminate my employment with the Company at any time, with or without cause and with or 
without notice. During my period of employment by the Company, T will devote my best efforts to the interests of 
the Company and will not engage in other employment or in any activities determined by the Company to be 
detrimental to the best interests of the Company without the prior written consent of the Company. 

2. Prior, Work . All previous work done by me for the Company relating in any way to the 
conception, design, dfivelopmcnt or support of products for the Company is the property of the Company, 

3. Proprietary Information. My employment creates a relationship of confidence and imsi between 
the Company and me with respect to any information: 

(a) Applicable to the business of the Company , or 

0>) Applicable to the business of any client or customer Of the Company, which may be made 
known to rne by the Company or by any client or customer of the Company, or learned by me in such context during 
the period of iny employment 

All of sucb information has commercial value in the business in which Company is engaged and is 
hereinafter called "Proprietary Information. * By way of illustration, but not hnutation. Proprietary Information 
includes any and all technical and non-technical information including patent, copyright, trade secret, and 
proprietary information, techniques, sketches, drawings, models, inventions, know-bow. processes, apparatus, 
equipment, algorithms, software programs, software source documents, and formulae related to tho current, future 
and proposed products and services of Company, and includes, without limitation, its respective Information 
concerning research, experimental work, development, design details and specifications engineering, financial 
information, procurement requirements, purchasing manufacturing, customer lists, business forecasts, sales and 
merchandising and marketing plans and information. "Proprietary Information * also includes proprietary or 
confidential information of any third parry who may disclose such information to Company or me in the course of 
Company's business. 

4. Nondisclosure of Proprietary Information, All Proprietary Information is the sole property of the 
Company, its assigns, and its customers and the Company, its assigns and its customers shall be the sole owner of all 
patents, copyrights, mask works, trade secrets and other rights in connection therewith. I hereby assign to the 
Company any rights I may have or acquire in such Proprietary Information. At all times, both during my 
employment by the Company and after its termination, I will keep in confidence and trust all Proprietary 
Information, and 1 will not use or disclose any Proprietary Infonnarion or anything directly relating to it without the 
written consent of the Company, except as may be necessary in the ordinary course of performing my duties as an 
employee of the Company. Notwithstanding the foregoing, it is uriderstood that, at all such times, 1 am free to use 
informatioD which is generally known in the trade or industry not as a result of a breach of this Agreement juid my 
own skill, knowledge, know-how and experience to whatever extent and in whatever way I wish. 

5. Return of Materials . Upon terrnination of my emrjleyineoc or at me requ 

before tcirnination, I will deliver to the Company all written and tangible material in ray possession incorporating 
Lhc Proprietary Information or otherwise relating to the Company's business. 

6. Inventions . As used in this Agreement, the rerm Inventions" means any and all new or useful art. 
discovery, improvement, technical development, or invention whether or not patentable, and all related know-bow, 
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designs, maskwodes, trademarks, formulae, processes, manufacturing techniques, trade sccrcls, ideas, artwork, 
software or other copyrightable or patentable works. 

7. Disclosure of Prior Inventions . I have identified on Exhibit A ('Trior Inventions' 1 ) attached hereto 
all Inventions relating in any way to the Company's business or demonstrably anticipated research and development 
which were made by me prior lo any employment with the Company CPriar Inventions"), and T represent that such 
list is complete, I represent that I have no rights in any such Inventions other than those Prior Inventions specified 
id Exhibit A (*Piior Inventions"). If there is no such list on Exhibit A ("Prior Inventions' 1 ), I represent that I have 
mads no such Prior Inventions at the time of signing this Agreement. 

8. Ownership of Company Inventions: License of Prior Inventions. I acknowledge that all original 
works of authorship which are made by me (solely or jointly with others) within the scope of my employment and 
which are protectable by copyrights are "works made for hire" as that term is defined in the UniLcd States Copyright 
Act (17 USCA § 101), I hereby agree promptly to disclose and describe lo the Company, and 1 hereby assign and 
agree to assign to the Company or its designee, my entire right, title, and interest in and to all Inventions and any 
associated intellectual property rights which I may solely or jointly conceive, develop or reduce to practice during 
the period of my employment with the Company (a) which relate at the time of conception or reduction to practice 
of the invention to the Company's business or actual or demonstrably anticipated research or development or 

(b) which were developed on any amount of the Company's time or with the use of any of die Company's 
equipment, supplies, facilities or trade secret information, or (c) which resulted from any work I performed for the 
Company ("Company Inventions'). I agree to grant the Company ox its designees a royalty free, irrevocable, 
worldwide license (with rights to sublicense through multiple tiers of distribution) to practice all applicable patent, 
copyright and other intellectual property rights relating to any Prior Inventions which I incorporate, or permit to be 
incorporated* in any Company Inventions, Notwithstanding the foregoing. I agree that I will not incorporate, or 
permit to be incorporated, snch Prior Inventions in any Company Inventions without Company's prior written 
consent 

9. F uture Inventions , I recognize that Inventions ot Proprietary Information noting to my activities 
wliii c working for the Company and conceived or made by me, alone or with others, within one (I) year after 
termination of my employment may have been conceived in significant part while employed by the Company. 
Accordingly, J agree that such Inventions and Proprietary Information shall be presumed to have been conceived 
during my employment with the Company and art to be assigned to the Company unless and until I have established 
the contrary. 

10. Cooperation in Perfecting Rights lo Inventions . 

(a) I agree to perform, during and after my employment all acts deemed necessary or 
desirable by the Company to permit and assist it at its expense, in obtaining and enforcing the full benefits, 
enjoyment rights and title throughout the world in the Inventions hereby assigned to the Company. Such acls may 
include, but axe not limited to, execution of documents and assistance or cooperation in (he registration and 
enforcement of applicable patents, copyrights, maskworks or other legal proceedings. 

(h) In the event that the Company is unable for any reason lo secure my signature to any 
document required to apply for or execute any patent copyright, maskwork or other applications with respect to any 
Inventions (including improvements, renewals, extensions, continuations, divisions or continuations in part thereof), 
1 hereby irrevocably designate and appoint the Company and its duly authorized officers and agents as my agents 
and attorneys-] A-iact to act for and on my behalf and instead of me, to execute and file any such application and in 
do all other lawfully permitted acts to further the prosecution and issuance of patents, copyrights, maskworks or 
other rights thereon with the same legal force and effect as if executed by me. 

11. No Violation " f Pifittt* of ThirdParties. My performance of all the terras of this Agreement and 
as an employee of the Company does not and will not breach any agreement to keep in confidence proprietary 
information, knowledge or data acquired by me prior to my employment with the Company, and I will not disclose 
to the Company, or induce the Company to use, any confidential or proprietary information or material belonging to 
any previous employer or others. I am not a party to any other agreement which will interfere with my full 
compliance with this Agreement I agree not to enter into any agreement whether written or oral, in conflict with 
the provisions of this Agreement 
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12. Survival This Agreement (a) shall survive my emrdoymcul by the Company, (b) does not in any 
way restrict my right or the tight of the Company to terminate my employment at any time, for any reason or for no 
reason, (c) inures to the benefit of successors and assigns of the Company, and (d) is binding upon my heirs and 
legal representatives 

13 . Normssi enable Inventions. This Agreement does not apply to an Invention which qualifies fully as 
a nonassignable invention under the provisions of Section 2*70 of the California tabor Code. I have reviewed the 
notnlcitioo in Exhibit B ("Limited Exclusion Notification") and agree that my signature acknowledges receipt of the 
notification. However, I agrco to disclose promptly in writing to the Company all Inventions made or conceived by 
me during the term of my employment and for one (1) year thereafter, whether or not I believe such Inventions are 
subject to thus Agreement, to permit a determination by the Company as to whether or not the Inventions should be 
the property of the Company. Any such infbnnaTion will be received in confidence by the Company. 

14. No Solicitation . During the term of my employment with lie Company and for a period of two (2) 
years thereafter. 1 will not solicit, encourage, or cause others to solicit or encourage any employees of the Company 
to terminate their employment with the Company. 

15. Injunctive Relief . A breach of any of Lhc promise* or agreements contained herein will result in 
irreparable and continuing damage to the Company for which there will be no adequate remedy at law, and the 
Company shall be entitled to irijunctive relief and/or a decree for specific performance, and such other relief as may 
be proper (including monetary damages if appropriate). 

16. Notices . Any notice required or permitted by this Agreement shall bo in writing and shall be 
delivered as follows with notice deemed given as indicated: (i) by personal delivery when ddivered personally, 
(ii) by overnight courier upon written verification of receipt; (iii) by telecopy or facsimile ttansmission upon 
acknowledgement of receipt of electronic transmission; or (iv) by certified or registered maiJ, return receipt 
requested, upon verification of receipt Notices to the employee shall be sent to any address in the Company's 
records or such other address as the employee may specify in writing. Notices to the Company shall be sent lo the 
C^rnpany's Human Resources Department or to such other address as the Company may specify in writing. 

17. Governing Law . This Agreement shall be governed in all respects by the laws of the United States 
of America and by the laws of the State of California, as such laws are applied to agreements entered into and to be 
performed entirely within California between California residents. 

18. Severability. Should any provisions of this Agreement be held by a court of law to be illegal, 
invalid or unenforceable, the legality, validity and enforceability of the remaining provisions of this Agreement shall 
not be affected or impaired thereby 

19. vyarvor. The waiver by the Company of a breach of any provision of this Agreement by mc shall 
not operate or be construed as a waiver of any Other or subsequent breach by me. 

20. Entire Agreement, This Agreement represents my entire understanding with the Company with 
respect to the subject matter of this Agreement and supersedes all previous understandings, written or oral. This 
Agreement may be amended or modified only with the written consent of both the Company and me. No oral 
waiver, amendment or modificarion shall be effective under any drcumstances whatsoever. 
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I certify and acknowledge that I have carefully read all of the provisions of this Agreement and thai I 
understand and will folly and faithfully comply with such provisions 

"COMPANY* EMPLOYEE: 

Mobius Technologies * f\ \ fi 

pv-^^v^ llUr^VT "ill By:, ^J^\^Js^^A^A^ 

Tjjk T$^\~*J< Mmcd Name: t^r^uJ ^"^^ 

p^h-d 3 - - loo I Dale* ^X^/t?/ „ . — 
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